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Bulk Item: Yes _ No ~ Department: INDUSTRIAL DEVELOPMENT AUTHORITY

AGENDA ITEM WORDING:
Approval of a Resolution by the Monroe County Industrial Development Authority providing for the issuance of not
exceeding $2,965,000 aggregate principal amount of Industrial Development Revenue Bonds (North Key Largo
Utility Corp. Project), Series 2005, to be exchanged for a like principalamount of the Authority's outstanding
Industrial Development Revenue Bonds (North Key Largo Utility Corp. Project), Series 1995, pursuant to an offer
to exchange.
ITEM BACKGROUND:
In 1995 the IDA issued its Revenue Bonds, Series 1995, to be used by the North Key Largo Utility to finance
certain capital improvements to its utility system affording the Utility tax-exempt financing. The current tax-exempt
market rate allows the Utility to re-finance the 1995 bonds and reduce its debt service obligations by offering the
holders of the 1995 bonds new 2005 bonds in exchange for their 1995 bonds. For holders who elect not to
exchange their 1995 bonds for 2005 bonds, the Utility will refund and redeem their 1995 bonds so the 1995 bonds
will no longer be outstanding. As Issuer of the 1995 Bonds and the proposed 2005 Bonds, the IDA's approval is
required.
PREVIOUS RELEVANT BOCC ACTION:
Approval of issuance of IDA Revenue Bonds, Series 1995.

CONTRACT/AGREEMENT CHANGES: N/A
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Approval.
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MOr-JROECOUNTYATTORNEY

Richard Collins, Esquire
Monroe County Attorney
502 Whitehead Street, 3rd Floor Rear
Key West, Florida 33040

Re: Monroe County Industrial Development Authority - Approval of North
Key Largo Utility transactions

Dear Richard:

As we recently discussed, enclosed please find a Resolution of the Monroe County
Industrial Development Authority (the "IDA"), together with five documents which are
Appendices A through E to the Resolution. North Key Largo Utility Corp. (the "Utility")
has requested that the Resolution be considered by the Board of the IDA at the meeting
scheduled for April 20. I separated the appendices from the Resolution as I was unsure
whether you would include all of the appendices within the agenda packages or simply the
Resolution with instructions that the appendices were on file for their review. Either way,
the enclosed should be everything necessary for agenda packages and formal adoption.

By way of background, in 1995 the IDA issued its Industrial Development Revenue
Bonds (North Key Largo Utility Corp. Project), Series 1995 (the "1995 Bonds"), the
proceeds of which were used by the Utility to finance certain capital improvements to its
utility system. The 1995 Bonds are considered "private activity bonds" or "industrial
development bonds" under the Internal Revenue Code and as such neither the IDA nor
Monroe County has any financial liability with respect to the 1995 Bonds. The IDA has
simply acted as a conduit issuer of the 1995 Bonds to afford the Utility the advantage of tax-
exempt financing. As you may recall, the IDA issued similar bonds for the benefit of the
Guidance Clinic of the Middle Keys, Inc. in 2003.

The 1995 Bonds originally were privately placed to a limited number of investors
many, if not all, of which were Monroe County residents. The current tax-exempt interest
rate market is such that the Utility can refinance the 1995 Bonds and reduce its debt service
obligations. The Utility and its advisors have determined that the most cost effective and
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beneficial way to accomplish the refinancing of the 1995 Bonds is through an exchange
program whereby the Utility will offer the holders of 1995 Bonds new 2005 Bonds in
exchange for their 1995 Bonds. The new 2005 Bonds will have a lower interest rate. The
Utility has already had discussions with nearly all of the 1995 Bondholders and the Utility
expects most, if not all, of the holders to exchange their 1995 Bonds. With respect to any
holders of 1995 Bonds that do not elect to so exchange their 1995 Bonds for new 2005
Bonds, the Utility will refund and redeem those 1995 Bonds through the issuance of the
2005 Bonds. At the end of the transactions, the 1995 Bonds will no longer be outstanding.
The 2005 Bonds will be outstanding in the aggregate principal amount of not exceeding
$2,965,000.

The Utility is also taking this refinancing opportunity to make some modifications to
the underlying legal documents which will give the Utility more flexibility with its future
financing needs. These modifications do not negatively impact the IDA or the County.

As the issuer of the 1995 Bonds and the proposed 2005 Bonds, the IDA's approval to
the transactions is required. The Resolution authorizes the issuance of the 2005 Bonds in
the aggregate principal amount of not exceeding $2,965,000, authorizes the refinancing of
the 1995 Bonds, whether through the exchange program or a traditional refunding and
redemption and approves the form of various legal documents. The Resolution also
authorizes the Chairman and Secretary of the IDA to execute certain documents and
instruments to which the IDA will be a party and which are necessary to consummate the
transactions described herein. Finally, the Resolution contains certain findings in Section 3
that are required for this type of transaction under Part II, Chapter 159, Florida Statutes,
known as the Florida Industrial Development Financing Act.

As Bond Counsel to Monroe County and the IDA, Nabors, Giblin & Nickerson, P.A.
has been involved in the structuring of the transaction described herein and has reviewed all
of the legal documentation. We believe that all of the documents as presented today are in
order and adequately protect the interests of the IDA and Monroe County. Neither the IDA
nor Monroe County will have any financial or other liability as a result of the transactions
discussed herein. As I have informed the Board previously, however, this is not to say that
the IDA and the County will not have any administrative burdens should there subsequently
be a default or other serious problem with respect to the 2005 Bonds in the future. In such a
situation, there may be lawsuits and the like and as the issuer of the 2005 Bonds the IDA
may be required to be involved, most likely in some minor administrative context. The
Utility has indemnified the IDA and Monroe County with respect to such matters in the
legal documents.
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I also wanted to mention that the legal documents have all been prepared by Jack
McWilliams of Livermore, Freeman & McWillams, P.A., the Utility's bond counsel. The
Utility is being represented by John Jenkins of Rose, Sundstrom & Bentley, LLP. I have
worked with Jack and John in numerous transactions over the last several years and I have
the utmost confidence in their legal skills and diligence. I believe the transactions as they
have structured and drafted them are in good order.

It has been my experience with Monroe County that the IDA is not a particularly
active governmental entity (not unlike many other industrial development authorities in the
State), meeting mostly to accomplish financing transactions such as those proposed by the
Utility. Our records indicate that the IDA is set up so that whoever is then serving as Mayor
and Vice Mayor of the Board of County Commissioners would also serve as the Chair and
Vice Chair of the IDA Board. Unless that policy has changed since 2003, I would
recommend operating in the same manner. My records also indicate that Commissioner
Neugent was serving as Secretary to the IDA Board in 2003. If Commissioner Neugent is
neither the Mayor or Vice Mayor at this time then I would suggest he remain the Secretary.
There will be certain documents that the Secretary will need to attest, including the
Resolution. Of course, the Board of the IDA could appoint another member as Secretary if
they so desire.

In sum, if it is the staff's desire to continue to move forward with the Utility's request,
a meeting of the IDA will need to be properly noticed (as the County's Board meetings are
noticed) and held on April 20. At the time this item is to be considered, the Board of
County Commissioners will need to recess temporarily and convene as the IDA. They can
then consider the Resolution. After they consider the Resolution they can adjourn the
meeting of the IDA and reconvene the meeting of the Board of County Commissioners.

As I mentioned to you the other day, I will be more than happy to attend the meeting
on April 20 to answer any questions concerning the transactions described herein. Please let
me know as soon as you can whether you would like me to be at the meeting. Please give
me a call if you have any questions or concerns. Thanks again for your assistance.

00:::::

Steven E. Miller

Enclosures
cc: Mr. Thomas J. Willi
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RESOLUTIONNO._

A RESOLUTION BY THE MONROE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY, PROVIDING FOR THE
ISSUANCE BY THE AUTHORITY OF NOT EXCEEDING
$2,965,000 AGGREGATE PRINCIPAL AMOUNT OF
INDUSTRIAL DEVELOPMENT REVENUE BONDS (NORTH
KEY LARGO UTILITY CORP. PROJECT), SERIES 2005 TO BE
EXCHANGED FOR A LIKE PRINCIPAL AMOUNT OF THE
AUTHORITY'S OUTSTANDINGINDUSTRIALDEVELOPMENT
REVENUE BONDS (NORTH KEY LARGO UTILITY CORP.
PROJECT), SERIES 1995 PURSUANT TO AN OFFER TO
EXCHANGE;PROVIDINGFORTHE RIGHTSOFTHE OWNERS
OF THE SERIES 2005 BONDS AND FOR THE PAYMENT
THEREOF; MAKING CERTAIN OTHER COVENANTS AND
AGREEMENTS IN CONNECTION WITH THE ISSUANCE OF
THE SERIES 2005 BONDS; AUTHORIZINGTHE EXECUTION
AND DELNERY OF A BOND INDENTURE AND A LOAN
AGREEMENT PERTAINING TO THE SERIES 2005 BONDS;
AUTHORIZING THE EXECUTION AND DELIVERY OF THE
SERIES 2005 BONDS; AUTHORIZINGALL OTHER RELATED
INSTRUMENTS AND CERTIFICATES;PROVIDING FOR THE
REDEMPTION OF SERIES 1995 BONDS NOT EXCHANGED
FOR SERIES 2005 BONDS; PROVIDING FOR OTHER
MISCELLANEOUSMATTERSINCONNECTIONTHEREWITH;
AND PROVIDING FOR AN EFFECTNE DATE.

BE IT RESOLVED BY THE MONROE COUNTY INDUSTRIAL DEVELOPMENT
AUTHORITY:

SECTION 1. AUTHORITY FOR THIS RESOLUTION. This Resolution is adopted
pursuant to the provisions of the Act.

SECTION 2. DEFINITIONS. Unlessthe contextotherwiserequires,the tenns used in this
Resolution shall have the meanings specified in this section. Words importing the singular shall
include the plural, words importing the plural shall include the singular, and words importing
persons shall include corporations and other entities or associations.

"Act" means the FloridaIndustrialDevelopmentFinancingAct,Parts II and ill, Chapter 159,
Florida Statutes, and other applicable provisions of law.

"Authority" means the Monroe County Industrial Development Authority, a public body
corporate and politic and an industrial development authority organized and existing under the
Constitution and laws of the State including, particularly, the Act, its successors and assigns.
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"Bank" means Wachovia Bank, National Association, a national banking association, its
successors and assigns, as bond trustee.

"Bond Counsel" means a nationally recognized bond counsel acceptable to the Company
and the Authority.

"Bond Indenture" means the Bond Trust Indenture to be executed by and between the
Authority and the Bank substantially in the form attached hereto as Appendix A and incorporated
herein by reference.

"Chairman" shallmean the Chairman of the Authority,or such otherpersonor personswho
are authorized to act on his or her behalf.

"Company" meansNorth Key LargoUtility Corp., a Florida not-for-profitcorporation,and
any successor, surviving, resulting or transferee entity, as provided in the Loan Agreement.

"County" means Monroe County, Florida, a political subdivision ofthe State.

"Loan Agreement" means the Loan Agreement to be executed by and between the
Authority and the Company substantially in the form attached hereto as Appendix B and
incorporated herein by reference.

"Offer to Exchange" means the Offer to Exchange the outstanding Prior 1995Bonds for a
like principal amount of Series2005 Bonds substantially in the form attached hereto as Appendix C
and incorporated herein by reference.

"Prior 1995Bonds" means the MonroeCountyIndustrialDevelopmentAuthorityIndustrial
Development Revenue Bonds (North Key LargoUtilityCorp.Project),Series 1995,originallyissued
in the aggregateprincipal amount of$3,400,000 and outstandingon the date hereofin the amountof
$2,965,000, to pay that certain loan from the Authority to the Companypursuantto a loanagreement
and mortgage, dated as of March 9, 1995,between the Company and the Authority.

"Private Placement Memorandum" means the Private Placement Memorandum to be
executed by the Company and delivered to owners of the Prior 1995Bonds describing the Offer to
Exchange and the Series 2005 Bonds, substantially in the form attached hereto as Appendix D and
incorporated herein by reference.

"Secretary" means the ex-officio secretary to the Authority, or suchotherpersonor persons
who are authorized to act on his or her behalf.

"Series 2005 Bonds" means the Authority's IndustrialDevelopmentRevenueBonds (North
Key Largo Utility Corp. Project), Series 2005, to be issued in exchangefora likeprincipalamountof
Prior 1995 Bonds pursuant to the Offer to Exchange, the Bond Indenture and Loan Agreement in
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accordance with the terms hereof and thereof in an aggregate principal amount of not exceeding
$2,965,000.

"State" means the State of Florida.

"System" means the complete wastewater system currently owned and operated by the
Company, including all real property and all facilities located thereon and all future acquisitions,
located in the County, a portion of which was acquired, constructed and equipped with proceeds of
the Prior 1995Bonds.

SECTION 3. FINDINGS. It is hereby ascertained, determined and declared as follows:

A. The Authority is a public body corporate and politic, a public instrumentalityand an
industrial development authority, and is duly authorized and empowered by the Act to finance or
refinance the acquisition, construction, reconstruction, improvement, rehabilitation, renovation,
expansion and enlargement, or additions to, furnishing and equipping of any capital projects,
including any "projects" described in the Act including land, rights in land, buildings and other
structures, machinery, equipment, appurtenances and facilities incidental thereto, and other
improvements necessary or convenient therefor.

B. The Company previously incurred the Prior 1995Bonds to finance a portion of the
costs of acquiring,constructing and equippingportionsof the System,whichconstitute"facilitiesfor
the furnishing of sewerage" within the meaning of the Act. The Company has requested that the
Authority issue the Series 2005 Bonds in order to allow the Company to refinance the Prior 1995
Bonds to achieve debt service savings and to change certain covenants regarding additional
indebtedness, all as set forth in the Loan Agreement, the Bond Indenture, that certain Master
Indenture by and between the Company and the Bank, as master trustee, and the Private Placement
Memorandum.

C. The refinancing of the Prior 1995Bondsby the Authority through the issuanceof the
Series 2005 Bonds pursuant to the Act, will promote and preserve the economic development and
health, welfare and safety ofthe citizens of Monroe County,will provide and maintain the residents
of the County with wastewater treatment facilities, will promote the general economic structure of
the County, and will otherwise serve the public purposes of the Act.

D. Upon consideration of the documents describedhereinand the informationpresented
to the Authority at or prior to the adoption of this Resolution, the Authority has made and does
hereby make the following findings and determinations:

(i) The Systemconsists of the completewastewater system currentlyownedand
operated by the Company, including all real property and all wastewater facilities located
thereon and hereafter acquired. The System is located in the County and is owned and
operated by the Company in its business of providing wastewater treatment in the County.
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(ii) The Companyhas shown that the System enhances and improves the health,
safety and welfare of the County and the State, and it serves other predominantly public
purposes as set forth in the Act. It is desirable and will further the public purposes of the
Act, and it will most effectively serve the purposes ofthe Act for the Authority to issue the
Series 2005 Bonds for the purpose of providing funds to refinance the Prior 1995 Bonds
pursuant to the Offer to Exchange, all as provided in the Offer to Exchange, the Bond
Indenture,the Loan Agreementand the PrivatePlacementMemorandum,which containsuch
provisions as are necessary to effectuate the purposes of the Act.

(iii) The System is appropriate to the needs and circumstances of, and makes a
significant contribution to, the economic growth of the County; provides wastewater
treatment and gainful employment,and serves a public purpose by advancing the economic
prosperity, the public health, or the general welfare of the State and the County and their
people as stated in the Act.

(iv) Based solely on representations made by the Company and information
provided to the Authority by the Companyin compliancewith the criteria established by the
Act, the Company is fully capable and willing (a) to fulfill its obligations under the Loan
Agreement and any other agreements to be made in connection with the issuance of the
Series 2005 Bonds and the use ofthe Series 2005 Bond proceeds for refinancing the Prior
1995Bonds, including the obligation to make loan payments or other payments in amounts
sufficient in the aggregate to pay all of the interest, principal, and redemption premiums, if
any, on the Series2005 Bonds, in the amounts and at the times required,(b) to operate,repair
and maintain at its own expense the Systemand all other facilitiesof the Company,and(c)to
serve the purposes of the Act and such other responsibilities as may be imposed under such
agreements.

(v) The County and other local agencieshavecopedsatisfactorilywith the impact
of the System and provide, or cause to be provided when needed, the public facilities,
including utilities and public services, that are necessary for the operation, repair and
maintenance of the System.

(vi) Adequate provision is made under the Loan Agreement for the operation,
repair and maintenance of the Systemat the expense of the Company,for the payment of the
principal of, premium, if any, and interest on the Series 2005 Bonds, when and as the same
become due, and payment by the Company of all other costs in connection with the
refinancing and the operation, maintenance and administration of the System.

(vii) The costs of the refinancing whether paid from the proceeds of the Series
2005 Bonds or paid by the Companyshall be "costs"of a "project"within the meaningof the
Act.

(viii) The principal of, premium, if any, and interest on the Series 2005 Bonds and
all other pecuniary obligations under the Loan Agreement or otherwise in connection with
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the issuance of the Series 2005 Bonds shall be payable solely from the loan payments and
other revenues and proceeds received under the Loan Agreement or otherwise from the
operation, sale, leaseor other dispositionof the Systemandotheroperationsof the Company,
includingproceeds from insurance condemnation awards and proceeds of anyforeclosureor
other realization upon the liens or security interests under the Loan Agreementand all other
related security documents, the proceeds of the Series 2005 Bonds and income from the
temporary investment of the proceeds ofthe Series2005Bondsor of such otherrevenues and
proceeds, as pledged for such payment under the Loan Agreement.

(ix) Neither the faith and creditnor the taxing power ofthe County, the State, the
Authority or of any political subdivision or agency thereof is pledged to the payment of the
Series 2005 Bonds and ne~ther the County, the State, the Authority nor any political
subdivision or agencythereof shall everbe required or obligated to levyad valoremtaxes on
anyproperty within their territorial limits to pay the principal of, premium, if any,or interest
on such Series 2005 Bonds or to pay the same from any funds thereof other than such
revenues, receipts andproceeds sopledged, and the Series 2005 Bonds shall not constitute a
lien upon any property owned by the County, the Authority or the State or any political
subdivision or agencythereof, other than the Authority's interest in the Loan Agreement and
the property rights, receipts, revenuesandproceedspledgedthereforunderandas providedin
the Loan Agreement and any other agreements securing the Series 2005 Bonds.

(x) All requirements precedent to the adoption of this Resolution, of the
Constitution and other laws of the State of Florida, including the Act, have been complied
with.

SECTION4. AUTHORIZATIONOF OFFER OF EXCHANGEOF SERIES 2005
BONDS FOR PRIOR 1995 BONDS, AUTHORIZATION AND DESCRIPTION OF THE
SERIES 2005 BONDS. The Authority hereby authorizes the issuance of a series of bonds to be
known as the "Monroe CountyIndustrial DevelopmentAuthority Industrial Development Revenue
Bonds (North Key Largo Utility Corp.Project),Series2005" in the initialaggregateprincipalamount
of not exceeding $2,965,000 for the principal purpose of providing moneys to refinance the Prior
1995 Bonds by the exchange of said Series 2005 Bonds for a like amount of Prior 1995 Bonds
pursuant to the Offer to Exchange, the form of which is attached hereto as AppendixD. TheOfferto
Exchange is hereby authorized and approved. The Series 2005 Bonds shall be issued only in
accordance with the provisions hereof and of the Offer to Exchange, the Bond Indenture, the Loan
Agreement and the Private Placement Memorandum and all provisions hereof, the Offer to
Exchange, the Bond Indenture, the Loan Agreement and the Private Placement Memorandum shall
be applicable thereto. The Series 2005 Bonds shall be issued as set forth in the Bond Indenture and
shall be dated, bear interest payable on the dates at the rate of interest and be subject to redemption,
all as set forth in the Bond Indenture.

SECTION 5. AUTHORIZATION OF EXECUTION AND DELIVERY OF THE
BOND INDENTURE AND THE LOAN AGREEMENT. The Bond Indenture and the Loan
Agreement, substantially in the forms attached hereto as Appendices A and B, respectively, with
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such corrections, insertions and deletionsas maybe approvedby the Chainnan of the Authority,such
approval to be evidenced conclusively by his or her execution thereof, are hereby approved and
authorized. The Authority hereby authorizes and directs the Chainnan to date and execute and the
Secretary to attest the Bond Indenture and the Loan Agreement, and to deliver the Bond Indenture
and the Loan Agreement. All of the provisions of the Bond Indenture and the Loan Agreement,
when executed and delivered by the Authority, as authorizedherein, shall be deemed to be a part of
this Resolution as fully and to the same extent as if incorporated verbatim herein.

SECTION 6. AUTHORIZATION OF DELIVERY OF THE PRIVATE PLACEMENT
MEMORANDUM. The Private Placement Memorandum,substantiallyin the fonn attachedhereto
as Appendix C is hereby approved and authorized. The Authorityhereby authorizes the deliveryof
the Private Placement Memorandum. All ofthe provisions of the Private Placement Memorandum,
when delivered as authorized herein and by the Company, shall be deemed to be a part of this
Resolution as fully and to the same extent as if incorporated verbatim herein.

SECTION 7. PAYMENT OF THE SERIES 2005 BONDS. The Series2005Bondsshall
be payable as to principal and interest in lawful money of the United States of America at the
designated office of the Bank in accordance with the Loan Agreement.

SECTION 8. AUTHORIZATION OF EXECUTION OF OTHER CERTIFICATES
AND OTHER INSTRUMENTS. The Chainnan and the Secretary are hereby authorized and
directed, either alone or jointly, to execute and deliver certificates of the Authority certifying such
facts as the County Attorney or Bond Counsel shall require in connection with the issuance and
deliveryof the Series 2005 Bonds, and to execute and deliver such other instruments, includingbut
not limited to, deeds, assignments,bills of sale, tax agreementsand financingstatements, as shallbe
necessary or desirable to perfonn the Authority's obligations under the Bond Indenture, the Loan
Agreement and the Private Placement Memorandum, and to consummate the transactions hereby
authorized.

SECTION 9. REDEMPTION OF PRIOR 1995 BONDS NOT EXCHANGED FOR
SERIES 2005 BONDS. Outstanding Prior 1995Bonds not exchanged for Series 2005 Bonds are
hereby called for redemption prior to the maturity thereof on the first business day in any month
detennined by the Companyand the Bank in compliancewith the tenns of the indenture authorizing
the issuance ofthe Prior 1995Bonds. The Bank is authorized to mail the Notice of Redemption in
substantially the fonn attached hereto as Appendix E to the holders of the Prior 1995Bonds.

SECTION 10. NO PERSONAL LIABILITY. No representation, statement,
covenant, warranty, stipulation, obligation or agreementherein contained,or contained in the Series
2005 Bonds, the Bond Indenture, the Loan Agreement, or the Private Placement Memorandum or
any assignment thereof, or any certificate or other instrument to be executed on behalf of the
Authority in connection with the issuance of the Series 2005 Bonds, shall be deemed to be a
representation, statement, covenant, warranty, stipulation, obligation or agreement of any elected
official, officer, employeeor agentofthe Authority in his or her individual capacity, andnone of the
foregoing persons nor any elected or appointed official of the Authority executing the Series 2005
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Bonds, the Bond Indenture, the Loan Agreement or the Private Placement Memorandum or any
certificate or other instrument to be executed in connection with the issuance of the Series 2005
Bonds shallbe liablepersonally thereon or be subject to anypersonal liabilityof or accountabilityby
reason of the execution or delivery thereof

SECTION 11. NO THIRD PARTY BENEFICIARIES. Except as otherwise
expresslyprovidedherein or in the Series2005 Bonds, the Bond Indenture,the LoanAgreementand
the Private Placement Memorandum nothing in this Resolution, or in the Series 2005 Bonds, the
Bond Indenture,the Loan Agreementandthe PrivatePlacementMemorandum,expressor implied,is
intended or shall be construed to confer upon any person, firm, corporation or other organization,
other than the Authority, the Company and the Bank any right, remedy or claim, legal or equitable,
under and by reason of this Resolution or any provision hereof, or of the Series 2005 Bonds, the
Bond Indenture,the Loan Agreement and the Private PlacementMemorandum,allprovisionshereof
and thereof being intended to be and being for the sole and exclusive benefit of the Authority, the
Company and the Bank.

SECTION 12. PREREQUISITES PERFORMED. All acts,conditionsand things
relating to the passage of this Resolution, to the issuance of the Series 2005 Bonds and to the
execution and delivery of the Bond Indenture, Loan Agreement and the Private Placement
Memorandum, required by the Constitution or other laws of the State, to happen, exist and be
performed precedent to the passage hereof, and precedent to the issuance of the Series 2005 Bonds,
to the execution and delivery of the Bond Indenture, Loan Agreement and the Private Placement
Memorandum, have either happened, exist and have been performed as so required or will have
happened, will exist and will have been performed prior to such execution and delivery thereof

SECTION 13. GENERAL AUTHORITY. The members of the Authority and its
directors, officers, attorneys, engineers or other agentsor employeesare hereby authorized to do all
acts and things required of them by this Resolution, the Series 2005 Bonds, the Bond Indenture, the
Loan Agreement and the Private Placement Memorandum, and to do all acts and things which are
desirable and consistent with the requirements hereof or of the Series 2005 Bonds, the Bond
Indenture, the Loan Agreement and the Private Placement Memorandum, for the full, punctual and
complete performance of all the terms, covenantsand agreementscontainedherein and in the Series
2005 Bonds, the Bond Indenture, the Loan Agreement and the Private Placement Memorandum.

SECTION 14. LIMITED OBLIGATIONS. The Series2005Bondsand the interest
thereon shall not constitute an indebtedness or pledge of the general credit or taxing power of the
Authority, Monroe County, the state of Florida or any political subdivision or agency thereof but
shall be payable solely from the revenuespledged thereforepursuant to the LoanAgreementor other
financing agreement entered into by and between the Authority and the Company prior to or
contemporaneouslywith the issuance of the Series2005 Bonds. The Authorityhas no taxingpower.

SECTION 15. LIMITED APPROVAL. The approval given herein shall not be
construed as (i) an endorsement of the creditworthiness of the Company, (ii) a recommendation to
any prospective purchaser of the Series 2005 Bonds, (iii) an evaluation of the likelihood of the
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repayment of the debt service on the Series 2005 Bonds, or (iv) an approval of any necessary
rezoning applications nor for any other regulatory pennits relating to the System.

SECTION 16. THIS RESOLUTION CONSTITUTES A CONTRACT. The
Authoritycovenants and agrees that this Resolution shall constitutea contractbetweenthe Authority
and the Company and that all covenants and agreements set forth herein and in the Series 2005
Bonds, the Bond Indenture, the Loan Agreement and the Private Placement Memorandum, to be
perfonned by the Authority shall be for the benefit and security of the Company.

SECTION 17. SEVERABILITYOFINVALIDPROVISIONS.lfanyoneormore
of the covenants, agreements or provisions herein contained shall be held contrary to any express
provisions of law or contrary to the policy of express law, thoughnot expresslyprohibited,or against
public policy, or shall for anyreason whatsoever be held invalid, then suchcovenants,agreementsor
provisions shall be null and void and shall be deemed separable from the remaining covenants,
agreements or provisions, and shall in no way affect the validity of anyof the otherprovisionshereof
or of the Series 2005 Bonds.

SECTION 18. REPEALING CLAUSE. All resolutions or parts thereof in conflict
with the provisions herein contained are, to the extent of such conflict, hereby superseded and
repealed.
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SECTION 19.
upon its adoption.

EFFECTIVEDATE. This Resolution shall take effect immediately

Passed and adoptedby the Monroe CountyIndustrial DevelopmentAuthorityat ameetingof
the Authorityon this21sl dayof April,2005.

MONROE COUNTY INDUSTRIAL
DEVELOPMENT AUTHORITY

Chainnan
ATTEST:

Secretary

APPROVED AS TO FORM
AND LEGAL SUFFICIENCY:
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